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LEE, BOWDEN, NIGHTINGALE LLP

Barristers & Solicitors

3700 Steeles Avenue West Reply to: H. Stephen Lee
Suite 300 hsi@lbnfirm.com
Vaughan, Ontario, L4L 8K8

Tel: (905) 264-6678

Fax: (905) 264-6679

VIA E-MAIL
July 8, 2009

Monteco Ltd.

2 St. Clair Avenue West
Suite 2100

Toronto, Ontario

M4V 1L5

Attention: Mr. Scott Monteith
Dear Sir:

Re: Loan agreement dated August 10, 2007 between Monteco Ltd. and The
Toronto-Dominion Bank wherein an Operating Loan with an initial credit
limit of $2,000,000.00 was established for Monteco Ltd. as amended by an
amending agreements dated September 27, 2007 and April 7, 2008

Re: General Security Agreement executed by Monteco Ltd. on September 28,

2007 in favour of The Toronto-Dominion Bank
PPSA Registration #20070926 1054 1529 7150

Re:  General Security Agreement executed by 2013066 Ontario Inc. on September

28, 2007 in favour of The Toronto-Dominion Bank
PPSA Registration #20070926 1054 1529 7151

Re: General Security Agreement executed by Green Turtle Technologies Ltd. on

September 28, 2007 in favour of The Toronto-Dominion Bank
PPSA Registration #20070926 1054 1529 7153

Re: General Security Agreement executed by Filamat Composites Inc. on

September 28, 2007 in favour of The Toronto-Dominion Bank
PPSA Registration #20070926 1054 1529 7152

Re: General Security Agreement executed by Imbrium Systems Inc. on

September 28, 2007 in favour of The Toronto-Dominion Bank
PPSA Registration #20070926 1054 1529 7155

Re: General Security Agreement executed by Imbrium International Limited on

September 28, 2007 in favour of The Toronto-Dominion Bank
PPSA Registration #20070926 1054 1529 7154

Re: Guarantee of the indebtedness of Monteco Ltd. executed by 2013066 |
Ontario Inc. on September 28, 2007 in favour of The Toronto-Dominion
Bank

Re:  Guarantee of the indebtedness of Monteco Ltd. executed by Green Turtle
Technologies Ltd. on September 28, 2007 in favour of The Toronto-Dominion
Bank

Re: Guarantee of the indebtedness of Monteco Ltd. executed by Filamat
Composites Inc, on September 28, 2007 in favour of The Toronto-Dominion
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Re:  Guarantee of the indebtedness of Monteco Ltd. executed by Imbrium
Systems Inc. on September 28, 2007 in favour of The Toronte-Dominion
Bank

Re:  Guarantee of the indebtedness of Monteco Ltd. executed by Imbrium
International Limited on September 28, 2007 in favour of The Toronto-
Dominion Bank

Re:  Guarantee of the indebtedness of Monteco Ltd. executed by Scott Monteith
in the amount of $750,000.00 on April 7, 2008 in favour of The Toronto-
Dominion Bank '

Re:  Guarantee of the indebtedness of Monteco Ltd. executed by Wendy
Laliberte in the amount of $500,000.00 on April 7, 2008 in favour of The
'Toronto-Dominion Bank

Re:  General Security Agreement executed by Imtex Membranes Corp. on April
22, 2008 in favour of The Toronto-Dominion Bank
PPSA Registration #20080424 1043 1529 5908

Re:  General Security Agreement executed by Optomen Sensors Inc. on April 22,

2008 in favour of The Toronto-Dominion Bank
PPSA Registration #20080424 1043 1529 5909
Re:  Guarantee of the indebtedness of Monteco Ltd. executed by Imtex
Membranes Corp. on April 22, 2008 in favour of The Toronto-Dominion
Bank
Re:  Guarantee of the indebtedness of Monteco Ltd. executed by Optomem
Sensors Inc. on April 22, 2008 in favour of The Toronto-Dominion Bank
Re: Forbearance Agreement dated December 30, 2008 between Monteco Ltd.,
the guarantors and The Toronto-Dominion Bank
Re:  Security Agreement executed by Green Turtle Americas Ltd. on September
28, 2007 in favour of The Toronto-Dominion Bank
UCC Registration #20070094213K
Assignment of Patents and Trademarks recorded October 4, 2007
Re:  Security Agreement executed by Imbrium Systems Corporation dated
September 28, 2007 in favour of The Toronto-Dominion Bank
UCC Registration #2007 3726659
Assignment of Patents and Trademarks recorded October 4, 2007 (2 filings)
Re: Postponement and Assignment of Creditor’s Claim executed by Scott
Monteith on January 20, 2009 in favour of The Toronto-Dominion Bank
PPSA Registration #20080408 1446 1530 2018 :
Re:  Our File No. 105629

This will once again confirm that we are the solicitors for The Toronto-Dominion Bank
in the above noted matters.

This will also confirm that our client has received sufficient funds to pay out all of the
indebtedness outstanding under the above noted loan and security agreements.
Therefore Monteco Ltd. and the guarantors listed above are no longer indebted to TD
with regard to the credit facility and securities noted above.

You are hereby authorized and directed to discharge all of the PPSA and UCC
registrations listed above,
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Please further be advised that The Toronto-Dominion Bank hereby renounces any and
all interest it may hold in the insurance policy given by Aviva Insurance Company of
Canada bearing policy number CMP81912996. In this regard, enclosed herewith please
find a copy of the release of interest and insurance which will be executed by our client
shortly.

I trust the foregoing is satisfactory. If you have any questions or concerns, please do
not hesitate to contact me,

Yours truly,
LEE, BOWDEN, NIGHTINGALE LLP
Per:

H. Stephen Lee
HSL/k]
Cc: The Toronto-Dominion Bank
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(For United States
Commercial Borrowers)

SECURITY AGREEMENT
Date of Agreement September, 28, 2007
3RANTOR: GREEN TURTLE AMERICAS LTD.

LENDER: THE TORONTO-DOMINION BANK

l. GRANT OF

SECURITY INTEREST |IN

COLLATERAL
"he Grantor hereby assigns and pledges to the Lendar,
ind hereby grants to the Lender & security interast in, all
f the Grantor's right, tile and interest in and to the
ollowing, whether now owned or hereafler acquired (the
Collateral™):

{a) Equipment. Al equipment In all of its forms,

(b)

{c)

wherever located, now or hereafler exiating,
(including, but not limited to, all parts thereof and
all  accesaions, wdditons, attachments,
improvements, substitutions and replacements
therato and therefor and all accessoties related
thereto (all of the foregoing callectively referred
to as the “Equipment”)).

inventory. All inventory in all of its forms,
wherever located, now or heresfter existing
(including, but not fimited to, (}) all raw materials
and work in process therefor, finished goods
thereof, and materiais used or consumed In the
manufacture or production thereef, (i) goods in
which the Granter has an Interest in mass or a
joint or other interest or right of any kind
(including, without limitation, gooda in which the
Grantor has an Interest or right as consignes),
and (i) goods which are returned to or
repossessed by the Grantor), and al] accessions
thereto and products thereof end documents
therefor (all of the foregoing collectively referred
to asg the "inventary”).

Receivables and Related Contracts, All
accounts, contracts, contract rights, chattel
paper, documents, instruments, general
intangibles (including tax refunds) and other
oblipations of any kind, now or hereafler
existing, whether or not arising out of or in
connection with the sale or lease of goods or the
rendering of services, and all rights now or
hereafter existing in and fo all security
agresments, guarantlss, leases, snd other
contracle securing or otherwise relating to any
such accounts, contracts, contract rights, chattel
paper, doocuments, instruments, general
intangibles or other obligations (all of ihe
foregoing ocollectively referred to as the
*Recelvabies”, and any and all such security
agreements, guaranties, lemses and other
contracts collectively refarred to as the "Related

Contracts™)

(d) All intslfectual Property Collateral referred to

below:

() all computer and other electronic data
processing hardware, together with all
assoclated Integrated computer systems
and related equipmant;

() all sofiware programs now owned, licansad
to or leased by the Grantor, or hereafier
acquired by the Grantor,

- {ii) all related firmware and documentation,

(o)

together with all rights in relation to the
property described in clauses (I) and (i)
(such collateral and the Collateral deseribed
In clauges (i) and (ll), the “Computer
Hardware and Softwars Collsterarly;

(iv) all copyrights, whether registered or
unregistered, including =il copyrights
registered In the United States Copyright
Office or elsewhere, inciuding copyrights
referred to in [tem A of Annex [V, all
applications for registration thereof, all
copyright licenses, Including those referred
1o in item B of Annex IV and all extensions
and renewals of any thereof (the "Copyright
Collateral);

{v) all letters patent held by the Grantor, all
patant applications, inciuding those referred
to In lem A of Annex II, and any extansions
ar renewsls thereof, and all patent licenses,
including thosa referred 10 in lem B of
Annex ll, (the “Palent Collateral'y; and

(vl) all frademarks including those registsrad In
the Unitad States Patent and Trademark
Office or eisewhere, all trademsrks refarred
to in ltem A of Annex lll, all rademark
licenses, including thoss referred to in lfem
8 of Annex Ill, any other trade names,
corporate names, fictitious business names,
trade styles, service marks, logos and other
gsource or business identiflers and all
applications, renewals and extensions
thereof (the “Trademark Coljaterar’).

Proceeds. All products, offspring, rents, issues,
profits, retums, income and procaeds of any and
all of the foregoing Collateral (including. without
limitation, proceeds which constitute property of
the types described In Subsections (1)(a). (b),
{c), and (d) (it applicable)) and, to the extant not
otherwise included, all payments under
insurance (whether or not the Lender is the loas
payee therecf), or any indemnity, warranty or
guaranty, payable by reason of loss or damage
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“to or otherwise with respect to any of the
foregoing Collateral,

). SECURITY FOR OBLIGATIONS.

"his Agreement securea tha payment of ail obligations of
he Grantor now or hereafter existing with respact to any
wedit or loan agreement, guaranty, lease, letter of credlt,
werdraft or any other financial accommodation existing
etween the Grantor and the Lender, all obligations of
he Grantor now or hereafter existing under this
\greement, whether for principal, interest, oxpenses,
ndemnity or otherwise (all such obligations being
werelnafter referred to collectively as the "Secured
Jbligations”, and any agreement or instrument
widencing any Secured Obligation being a “Secured
\greement"). ‘

. GRANTOR REMAINS LIABLE.

\nything hersin to the contrary notwithstanding, (a) the
sranter shall remain ligble under the coniracts and
greements included In the Collateral io the extent set
orth therein, and shall perform all of its duties and
bligatione thersunder {o the same extent as if this
\greement had not been exscuted, (b) the exercise by
he Lender of any of the rights hereunder shall not
eleasa the Grantor from any of ite duties or obligations
inder the contracts and agreements included in the
sollateral, and (¢) the lLender shall not have any
ibligation or liability under the contracts and agreements
wluded in the Collateral by reason of this Agresment,
wor shall the Lender be obligated to perform any of the
bligations or duties of the Grantor thereunder or fo take
ny action fo collect or enforce any claim for payment
ssigned hereunder.

. REPRESENTATIONS AND WARRANTIES.
‘he Grantor represents and warrants as follows:

(a) Location of Coliateral. All of the Equipment
and Inventory are located at the places spacifiad
In Annex }, tam 1. The place(s) of business and
chief executive office of the Grantor and the
office whers the Granior keeps Rs records
conceming the Receivables and ail originale of
all chattel paper which evidence Recsivables
are iocated st the address of the Grantor, the
address Indicated in Anhex |, ltem 2,

{b) As to Recelvables. All Receivables evidenced
by a promissory note or other instrument,
negotiable document or chattel paper have been
duly endorsed and accompanied by duly
executed Instrumenta of transfer or pssignment,
all in form and substance safisfactory to the
Lender and delivered and pledged to the Lender
pursuant to Section 5(a).

(o) Ownership; No Liens, Etc. The Grantor owns
tha Collateral free and clear of any lien, security
interest, charge or encumbrance except for the
security Interest created by this Agreement. No
effective financing statement or other inetrument

Business YUDLY3ILI0%

NO. J0%) . J

simitar in effect covering all or any part of the
Collatersl is on file in any recording office,
except such as may have been filed in favor of
the Lender relating to this Agreement, The
Grantor has exclusive possession and control of
the Equipmenl and Inventory, other than
inventory in transit in the ordinary course of
business and inventory in the possession or
control of @ warchouseman, bailes agent or
other person, as fo which the Grantor has
notified the Lender in writing,

(d) Names, Ete. The Grantor's exact legei name is

set forth on the first page of this Agreement. The
Grantor has no trade name other than any trade
name set forth In Annex |, item 3. The Grantor's
federal taxpayer identification number i3 (and,
during the few months preceding the date
hereof, the Granlor has not had a federal
taxpayer identiffoation number different from the
one) set forth in Annex 1, item 4,

(e) Valid and Perfected Sacurity Interest. This

0

Agreement (together with the filing of any
Uniform Commaerclal Code financing statements)
creates a valid and perfected first priority
security interest in the Coliateral, securing the
payment of the Secured Obligations, and all
filings and other actions necessary or desirable
to perfect and protect such security interest have
been duly taken.

Authorizations:. No authorlzation, approval or
other aclion by, and no natice to or filing with,
any govemmental authority or regulatory body Is
required either {I) for the granting by the Grantor
of the securily interest granted hereby or for the
execution, delivery or performance of this
Agreement by the Grantor or (i) for the
perfection of or the exercise by the Lender of its
rights and ramedies hereunder, except for the
flings of Uniform Commercial Cede financing
statements,

(g) State of Formation. The Grantor's siate of

formation Is specified In Annex J, iftem 5.

(h) As to Intellectual Property Collateral:

() The Grantor has made all necessary filings
and recordations to protect its intersst in the
intellectus! Property Collateral, Including
recordations of all of its interesis In the
Patent Collateral and Trademark Collateral
in the United States Patent and Trademark
Office and In comesponding offices
throughout the world, and its claims fo the
Copyright Collateral in the United States
Copyright Office and In corresponding

offices throughout the world;
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() the Grantor is the exclusive owner of all
right, itle and interest in and 0 such
Inteliectual Property Collateral, and no claim
has been made that the uss of the
intellecius! Property Collateral violates the
asserted rights of any third party; and

(i) the Grantor has performed and will continue
to perform all acts and has paild and will
continue to pay all required fees and taxes
to maintain each and every such itam of
Inteillectual Property Coliateral in full force
and effect.

FURTHER ASSURANCES, ETC.
(a) The Grantor agrees thet it will, from time to time,

at the expensge of the Grantor, promptly execute
and deliver all further instruments, documents
and chattel paper, and take all further action,
that may reasonably be necessary or desirable,
or that the Lender might request, in order to
perfect, pressrve and protect any security
interest granted or purported to be granted
hereby or to enable the Lander to exercise and
enforce its rights and remediea hereunder with
respect 1o any Collateral. Without limiting the
generality of the foragoing, the Grantor will (i) i
any Recelvable shall be evidenced by
promissory note or other instrument, negotiable
document or chattel paper, dellver and pledge to

- the Lender hereunder such promissory note,

Instrument, negotiable document or chatte!
paper duly endorsed and accompanied by duly
exaculsed instruments of transfer or assignment,
all in form and subetance satisfactory to the
lender and (i) exeoute such Uniform
Commercial Code finencing or continuation
statements, or amendments theresto, and such
other instruments or notices, as may be
necessary or desirable, or as the Lender may
request, in order to perfact and preserve the
security intereste and other rights granted or
purported to be granted hereby.

(b) The Grantor hereby authorizes the Lender to file

one or more Uniform Cammercial Code
financing or continuation statements, and
amendments thereto, relative to all or any part of
the Collateral without the signature of the
Grantor where permitted by lsw, A carbon,
photographic or other reproduction of this
Agreement or any Uniform Commercial Code
financing statement covering the Collateral or
any part thereof shall be sufficient as a financing
statement where permitted by law.

{c) The Grantor will furnish to tha Lender from time

io time statements and schedules furiher
identifying and describing the Collateral and
such other reporls in connection with the

U omatl DUSINESS FVILIDLIIH
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Coliateral as the Lender may reasonably
request, all In reasonable detall.

(d) The Grantor wil furnish to the Lender, from time

1o time at the request of the Lender, an officer's
certificate acoeptable to the Lender to the effect
that all Uniform Commercial Code financing or
confinuation statements have been filed, and all
other action has been taken, to perfect and
validate continuously from the date hereof the
security Interests granted hereby.

(e) The Grantor will, at all times, keep pledged to

the Lender pursuant hersto on a first priority
perfecled basis all Collateral and other
Instrurents, proceeds, and rights from time to
time received by the Grantor in respect of any of
the foregoing Collateral.

6. COVENANTS AS TO COLLATERAL.
(a) The Grantor agrees that it shall:

() Keep the Equipment and Inventory (other
than Inventory sold In the ordinary course of
business) and keep its place(s) of business
and chief executive office and the office
where It keeps I8 records concerning the
Receivables and afl originals of all chattel
paper which evidences Recelvables at the
places therefor spacified in Section 4(a) or,
upon 30 days' prior written notice to the
Lender, at such other places in juriedictions
where ali repreaantations and warranties set
forth in Section 4 ghall be true and correct,
and all action raquirad by Saction 5(a) shall
have been faken with respect to the
Equipment, Inventory and Receivables.

(i) Cause the Equipment to be maintained and
pressrved in good repair and working order,
ordinary wear arxi tear excepted, and shall
in the case of any material loss or damage
to any of the Equipment, notify the Lender
and make or cause to be made &ll repairs,
replacements, and other improvements In
connection therewith which sre necessary or
desirable to such end.

(i) Hold and preserve such records and chattel
paper and permit representatives of the
Lender at any time during normal business
hours to inspect and make abstracts from
such racords and chattel paper.

(iv) Pay promptly when due ail property and
other taxes, assessments and governmental
charges or levies imposad upon, and all
claims (noluding olaims for lebor, materials
and supplies) againet, the Collateral, axcept
{o the extent the validity thereof is being
diigently contested In good faith by
appropriata proceedings, and for which
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adequate reserves have been set aside in
accordanca with generally accepted
accounting pringiples,

(v} Continue to collect, at its own expense, all
amounts due or to become due to the
Grantor under the Raceivables. In
connection with such collections, the
Grantor may take (and, at the Lender's
direction, shall take) such action as the
Granter or the Lender may deem necessary
or advisable to erforoe collection of the
Receivables.

{b) The Grantor agrees that it shall nat (i) change its

name or federal taxpayer ldentification number
except upon 30 days’ prior written notice to the
Lender or (i) change its state of formation from
the place spacified in ltam 5 of Annex /.

{c) At any time when any Secured Obligation ie

overdue and has been demanded by the
Lender, until such time as the Lender notlfies the
Grantor In writing, the Grantor (i) may In the
ordinary course of its business {except to the
exient prohibited under any Secured
Agreement), at itz own expense, refine, process,
store, tranaport, sell, iease or furnish under the
contracts of service any of the Inventory
normally held by the Grantor for such purpose,
and use and consume, in the ordinary course of
ts business {except to the extent prohibited
under gny Secwred Agreemsent), any raw
materials, including work In procass or materials
normally held by the Grantor for such purpose,
(i) will, at Itse own expanse, endeavor to collect,
as and when due, all amounts due with respeot
to any Collateral, including the faking of such
action with respact to such collection as the
Lender requests or, in the absence of such
request, as the Grantor may deem advisable,
and (iil) may grant, in the ordinary course of
business (except as otherwise permittad under
any Secured Agreement), to any party oblipated
on any of the Collateral, any rebate, refund or
allowanee to which such party may be lawiully
enttled, and may accept, in connection
therewith, the return of goods, the sale or lesse
of which shall have given rise to such Collateral.

. COVENANTS AS TO INTELLECTUAL PROPERTY

COLLATERAL.

The Grantor agrees o comply with the following
provisions with regard to Intellectual Properly
Collataral of the Grantor:

(a) the Grantor will not parmit any of its righta In the

Patent Collateral or the Copyright Collateral to
lapse or become unenforceable, or be placed in
the public domain except upon expiration of an
unrenewabie term of registration therefor, uniess
the Grantor shall determine in good faith that

U Small Business YuUDZ¥3.994

NO. 2042 r. 2

any of such Inteliectual Property Collateral is of
negligible economic value;

(b) with regard to any of its licensees of any

Trademark Collateral, the Grantor will (1) require
such ficensees to use such Collateral to avoid a
claim of abandonment for non-use, and to
maintain the quallty of fis products and services
protected by such Coliateral, (i) require such
licensees 10 use any appropriats natice of
registration of such Collateral, and (iii} prohibit
such licensees from isking any actien that
violates the terms of, or diminishes the value of,
any such Collateral;

(c) tha Grantor shall promptly notify the Lender (i) if

it knows cr is aware that any registration relating
to any material item of Intellectual Property
Collateral, or any application therefor, is
scheduled to lapse, or i3 to be abandoned or
placed in the public domain, or will otherwise
become unenforceable, or (i) of any adverse
determinstion or development regarding the
Grantor's ownarship of, or rights in, any
Intellectual Proparty Collateral;

(d) prior to filing any application for the registration

of any Inteflectyal Property Collateral, in the
United States or elsewhere, the Grantor shall
notify the Lender thereof, and will execute and
delivar to the Lender all agreements,
instruments and documenis requested by the
Lender to acknowledge, register or perfect ils
security interest In any such Intellectual Property
Collateral; and

{e) the Grantor will take all necessary steps to

maintaln and pursue any gpplication filed with
respact to, or to maintain any registration of, the
Intellectual Property Coltateral, including filing of
applications for renewal or effidavits of use or
incontastability or opposition or otherwise.

8. COVENANTS AS TO INSURANCE.
(a) The Grantor agreas that it shall, at its own

axpense, maintain insurance with respect to the
Equipment and Inventory in such amounts,
against such risks, In such form and with such
insurers, as shall ba satisfactory to the Lender
from time to time. Each policy for (i) liabflity
insurance shall provide for all losses to be paid
on behalf of ihe Lander and the Grantor as thelr
regpective interests may appear and (i1} property
damage insurance shall provide for all losses
(except far losses of less than

[Grantor fo initial]
$50,000 per occurrence
and
$50,000 in the aggregate
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to be paid directly o the Lender. Each such policy
shall in addition (I} name the Grantor and the Lender
as Insured parties thereunder (without any
representation or warranty by, or obligation upon,
the Lender) as their interests may appear, Hi)
contain the agreement by the insurer that any loss
thereunder shall be payable fo the Lender
notwithstanding any action, inaction or breach of
repregantation or wamranty by the Grantor, (i)
provide that there shall be no recourse against the
Lender for payment of prarmiums cr other amounts
with respect thereto and (iv) provide that at least ten
days’ prior wrilten notice of cancellation or of lapse
shall be given to the Lender by the insurer. The
Grantor shall, if so requested by the Lender, dellver
to the Lender origina! or duplicate policles of such
insurance and, as often as the Lender may
reasonably request, a report of a reputable
insurance broker with respect to such insurance.
Further, the Grantor shall, at the request of the
Lender, duly execule and deliver instruments of
assignment of such Insurance policles to comply
with the requirements of Section § and csuse the
respective Insurers to acknowledge notice of such
assignment.

(b) Reimbursement under any liability insurance
maintained by the Grantor pursuant to this
Seotion 8 may be paid directly to the person who
shall have inourred liabllity coverad by such
insurance. In case of any loss invalving damage
to Equipment or invantory when Section 8(c) ls
not applicable, the Granter shall make or cause
to be made the nscessary repairs to or
reptacements of such Equipment or Inventory,
and any proceeds of insurance maintained by
the Grantor pursuant to this Section 8 shall be
peld to the Grantor as relmbursement for the
costs of such repairs or replacements.

(c) At any time when any Secured Obligation Is
overdue and has besen demanded by the
Lender, all insurance payments in respect of
Equipment or Inventory shall be paid to and
applied by the Lender as specifled In Seclion
13(b). When any Insured loss of Equipment or
Inventory exceeds the amounts referred to in
Saction 8(a)(i), aff such excess insurance
payments in respect of Equipment or Inventory
shall be paid to and applied by the Lender a3
apscified in Section 13(b).

TRANSFERS AND OTHER LIENS.
The Grantor shall not:
a) Sell, assign (by operation of iaw or atherwise) or
@ otherwise dispose of any of the Coltateral,
except Inventory in the ordinary course of
business.

(b) Create or suffer to exist any lien, securlty
Interest or other charge or encumbrance upon ot

IV Small Business Y9UDZLY3.2D4
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with respect to any of the Collateral to secure
debt of any persan or entity, except for the
security interesgt created by this Agreement.

10. LENDER APPOINTED ATTORNEY-IN-FACT.

The Grantor hereby imrevocably appolnts the Lender the
Grantor's attorney-in-fact, with fult authority in the place
and stead of the Grantor and in the name of the Grantor,
the Lender or otherwige, from time to time In the
Lender's discretion, fo take any action and to execute
any Instrument which the Lender may deem necessary
or sadvisable fo accomplish the purposes of this
Agreement (subject to the rights of the Grantor under
Section 8(b)), Including, without limitation:

{a) to obtain and adjust insurance required to be
paid to the Lender pursuant to Section 8;

(b) to ask, demand, collect, sue for, recover,
compromise, receive and give acquittance and
receipts for monies dus and lo become due
under or in respect of any of the Collateral;

{c) to recelve, endorse, and collect any drafts or
other instruments, documents, in connection
with Section 10(a) or {b); and

{d) to file any claime or take any actlon or Institute
any procesdings which the Lender may deem
nscessary or desiratle for the collection of any
of the Collateral or otherwise to enforca the
rights of the Lender with respect io any of the
Collateral.

11. LENDER MAY PERFORM.

if the Grantor fails to parform any agreement contained
herein, the Lender may iiselfi perform, or cause
performance of, such agresment, and the expenses of
the Lender incurred in connaction therawith shall be
payable by the Grantor under Section 20(a). The Lender
may from time to time, at its option, perform any act
which the Grantor fails to perform after being requested
in writing so to perform (it being understood that no such
request need be given at any time when any Secured
Obligation is overdue and has baen damanded by tha
Lender) and the Lender may from time to time take any
other mction which the Lender reasonably deems
necesaary for the mailntenance, preservation or
protection of any of the Coliateral or of its security

interests therein.

12. THE LENDER'S DUTIES,

The powers conferred on the Lender hereunder are
solsly fo protect its interest In the Coliateral and shall not
impose any duty upon it to exercise any such powers.
Except for the safe custody of any Collateral in its
possesaion and the accouniing for monies actually
received by & hereunder, the Lender shall have no duty
as to any Coliateral or as to the taking of any necessary
steps {o preserve rights against prior parties or any other

rights pertaining to any Collateral.
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3. REMEDIES. or without discloging that auch Collateral is
if any Secured Obligation Is overdue and has been subject to the lien heraunder;
demanded by the Lander: (i) notify the parties obligaled on any of the

(a) The Lander may exercise in respedt of the

Collateral, in addition to other rights and

- remedies provided for herein or otherwise

available to it, all the rights and remedies of a
gsecured parly on default under the Uniform
Gaommercjal Code as In effect in the State of
New Yark {the "Uniform Commercial Code™
{whether or not the Uniform Commercial Code
applies to the affected Collateral) and alac may
(i) require the Grantor fo, and the Grantor
hereby agrees that it will at ifs expenss and
upon request of the Lender forthwith, assambie
all or part of the Collateral as directed by the
Lender and make |t available to the Lender at a
place to be designated by the Lender which Is
reasonably convenient to both parlies and (B)
without notice except as specifiad below, gell the
Collateral or any part thereof in one or more
parcels at public or private sale, at any of the
Lender's offices or elsewhere, for cash, on credit
or for future dsilvery, and upon such other terms
as the Lender may deem commercially
reasonable. The Grantor agrees that, if notica of
sale is requirad by law, at least ten days' natice
to the Grantor of the time and place of any
public sale or the ime after which any private
sale is to be made shall constitute reasonable
notification. The Lender shall not be obligated to
make any sale of Collateral regardiess of notice
of sale having been given. The Lender may

Collateral to make payment to the Lender of
any amount due or to become dus
theraunder;

(iii) enforoe collection of any of the Collateral by
suit or otherwise, and surrendar, relasase or
exchange all or any part thersof, or
compromise or axtend or renew for any
period (whether or not longer than the
original period) any obligations of any nature
of any party with respect thereto;

{lv) require the Grantor to hold all amounts and
proceeds received by the Grantor in trust for
the benefit of tha Lender hereunder, and to
segregate such amounts and proceeds from
other funds of the Grantor, and to pay over
fo the Lender in the same form =8 so
recelved (with any necessary endorsement);

(v) endoree any checks, drafts, or other writings
in the Grantor’s name to allow collection of
the Coflateral;

(vl) take contrcl of any proceeds of the
Coliatersl, and

(vii) exeoute (In the name, place and stead of the
Grantor) endorsements, assignments, stock
powsrs and other Instrumenis of
conveyancs or transfer with respect to all or
any of the Collatarai.

14. COMPLIANCE WITH RESTRICTIONS.
‘The Grantor agraas that

(a) in any sale of any of the Collateral at any time

adjourn any public or privaia sale from {ime to
time by announcement at the time and piace
fixed therefore, and such sasle may, without

further notice, be made at the time and place to
which it was 80 adjourned.

(b) Al cash proceeds recelvad by the Lender in

respect of any sale of, collection from, or other
realization upon all or any part of the Collateral
may. In the discretion of the Lender, be held by
the Lender as collateral for, and/or then or at
any time thereafter appiled {(after payment of any
amounis payable io the Lender pursuant to
Section 20(a)) In whole ar in part by the Lender

agalnst, all or any part of the Secured

Obligations in such order as the Lender shall
elect. Any surplus of such cash or cash
proceeds held by the Lender and remaining aftar
payment in full of all the Secured Obligations
ghall be paid over to the Grantor or to
whomsoever may be lawfully entitted to receive

such surplus,

(c) The Lender may

(i) transfer all or any part of the Collateral into
the name of the Lender or its nominee, with

any Secured Obligation is overdus and has
been demanded by the Lender, the Lender s
hereby authorized to comply with any limitation
or restriction in connection with such sale as it
may be advised by counsal Is necessary In order

to
() avoid any violation of applicable law, or
(i) obtain any required approval of the sale or

of the purchaser by any governmental
authority or official, and

(b) such compliance shall not result in such sale

being considered or deemed not to have been
made in a commercially reasonable manner, nor
shall the Lender be liable nor accountable to the
Grantor for any discount allowsd by the reason
of the fact that such Collateral Is sold In
complianca with any such limitation of
rastriction.
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§. CONTINUING SECURITY INTEREST; TRANSFER

OF SECURED AGREEMENT(S).

This Agreement shall create a continuing security
interest in the Collateral and shall {a) remain In full
foroz and effect untll payment is made in full of the
Secured Obligations, (b) be binding upon the
Grantor, its successors and assigns, and {c) inure to
the benefit of the Lender and Hig succassors,
transfarees and assigns. The Lander may assign or
otherwiss tranafer the Secured Agreemaent(s) to any
other person or entity, and such other pereon or
entity shall thereupon become vested with all the
benefits in respect thereof granted to the Lender
herein or otherwise. Upon the payment In full of the
Secured Obligations, the security interest granted
hereby shall terminate and all rights to the Collateral
shall revert to the Grantor. Upon sany such
termination, tha Grantor shall be entiled to the
retum, upon the Grantors request and at the
Grantor's expense, of such of the Collateral as shall
not have bean sold or otherwise applied pursuant to
the terms of this Agreement.

B. SECURITY INTEREST ABSOLUTE.

All rights of Lender and the securlty interests
granted to the Lender heraunder, and all obligations
of the Grantor hersunder, shall be absolute and
unconditional, irrespective of (a) any lack of validity,
legality or enforceability of any Secured Agreement,
(b) the fallure of the Lender (i) to assert any cialm or
demand or to enforce any right or remedy against
the Grantor or any other person {Including any other
guarantor) under the provisions of any Secured
Agreement or otherwise, or (i) to exsrcise any right
or remedy against any other guarantor of or
collateral securing, any Secured Obligations, (c) any
change in tha time, manner or place of psyment of,
or In any other tferm of, all or any of the Secured
Obligations or any other extension, compromise. or
renewal of any Secured Obligations, (d) any
reduction, limitatlon, Impairment or termination of
any Secured Obligationa for any reason, Including
any claim of waiver, release, surrender, alteration or
compromise, and shall not be subject to {and the
Grantor hereby walvas any right to or ¢iaim of) any
defenges or setoff, countercialm, recoupment or
termination whatsoever by reason of the invalidity,
llegality, nongenuineness, rregularity, compromise,
unenforceability of, or any other event or occurence
gffecting, any Secured Obligations or otherwise, {e)
any amendment to, resclssion, walver, or other
modification of, or any consent to departure from,
any of the terms of any Sacured Agreement, (f) any
addition, exchange, release of any collateral or of
any person that is (or will become) a guarantor
{inctuding the Grantor hereunder) of the Secured
Obligations, or any surrender or non-perfection of
any collateral, or any amendment to or waiver or
release of or addition to or consent to or deperture
from any other guaranty held by the Lender securing

U omdl 1l DUSINESS FYILIILIIY NV, J0%Y e 0

any of the Secured Obligatians, or (g) any other
circumstance which might otherwise constitute a
defense available to, or a legal or aquitable
discharge of, the Grantor, any other obligor, any
sursty or any guarantor.

17. UNIFORM COMMERCIAL CODE TERMS.

Unless otherwise defined in this Agreemant or in the

Secured Agreement(s), terms defined in Article 9 of

the Uniform Commercial Code are used in this

ggordeement as deflned in the Uniform Commerciel
e,

18. ADDRESS FOR NOTICES.

All nofices and other communications provided for
hereunder shall be in wrting (including
communication by fax) ard, if to the Grantlor,
deliverad to the Grantor at the address Indicated on
{he signature page of this Agreement, and if to the
Lender, delivered to the Lender at the Lenders
address at Indicated on the signature page of this
Agreement, or as o each party at such other
address as shall be designated In a written notice by
such party to the other party.

19. GOVERNING LAW,

This Agreement shall ba govermed by, and
construed in accordance with, the intemal laws of
the State of New York (inciuding Sections 5-1401
and 5-1402 of the General Obligations Law of the
State of New York), except to the extent the validity
or perfection of the security interest hereunder, or
remedies hereunder, In respect of any partioular
Coliateral, are govarned by the laws of a jurisdiction
other than the State of New York.

20. MISCELLANEOUS.

{a) Costs and Expenses; Indemnity. The Grantor
wil pay on demand all costs, expenses and
taxes reasonably incurred In connection with the
prepacation, exacution, dalivery, ongoing
administration and enforcement of this
Agreement, including, without iimitation, the
reasonable attomeys' faes and out-of-pocket
axpensas of the Lender. The Grantor agrees fo
indemnify the Lender from and against any end
all claims, losses and liabilities arising or
resulting from this Agreement, except claims,
lossas or labiltiee resuliing from the Lenders
gross negligence or wiliful misconduct.

(b) Severability, Any provision of this Agresmant
which is prohibitad or unanforceable in any
jurisdicion shall, &s to such jurisdiction, be
Ineffactive lo the extent of such prohibition or
unenforceabilty without Invalidating the
remaining provisions of this Agreement or
affecting the validily or enforceability of such
provision in any other jurisdiction.
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8
(c) Delay. No delay In enforcing the Lender's rights parties herato relating to the same subject
will affect the Grantor's obligationa under this matter.
Agresmeant.
{i Amendmenis and Modifications. Any
(d) Date. if thia Agreement is not dated when amendment or modification to this Agreement
signed by the Grantor, the Grantor authorizes shall ba in writing and executed by each of the

the Lender fo date this Agreement.

parties to this Agreement.

() Integratlon. Thizs Agreement supersedes all
other agreements, written or oral, between the

4, SIGNATURE.

ly signing below, the Lender and the Grantor agree to be bound by tha terme and conditions of this Agreement.

'HE TORONTO-DONINION BANK
rommarcial Branch

! St. Cimir Avenue East, Suite 200
‘oronto, Ontario

14T 2V4

Address; 4720 Tahoe Bivd., Building
¥, 4th Floor
Mississaugsa, Ontario
L4W sP2

Attention: Collesn Zancola
Creekside Credit
Administration Services

GREEN TURTLE AMERICAS LTD.

<

[NAME OF GRANTQ

Phone; A ~2as — |2
Fax: M _~zas - 133y
By

Name:

Tifle:
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3SRANTOR: GREEN TURTLE AMERICAS LTD.
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ANNEX )
TO
SECURITY AGREEMENT

Date of Agreement: September 28, 2007
LENDER: THE TORONTO-DOMINION BANK

NO. 2090 r« v

LOCATION(S) OF INVENTORY AND EQUIPMENT.
800 Rangeview Road
Mississauga, Ontarlo, Canada L6E 1G9
201 South Tryon Strest, Sulte 1475
Charlotts, NC 28202
{attach additional sheets if necessary)

LOCATION OF THE PLACE(S) OF BUSINESS AND CHIEF
EXECUTIVE OFFICE OF THE GRANTOR AND THE OFFICE
WHERE THE GRANTOR KEEPS |ITS RECORDS
CONCERNING THE RECEIVABLES AND ALL ORIGINALS OF
ALL CHATTEL PAPER WHICH EVIDENCE RECEIVABLES.

2 8, Clair Ave, Wegt, Suite 2100
Toronto, Ontarlo, Canada M4V 1L5
207 South Tryon Street, Suite 1475
Chariotte, NC 28202

(attach additional sheets if necessary)
OTHER TRADE NAMES OF GRANTOR.
See attached list of Trademarks In Annex li|

(attach additional sheets if necessary)

FEDERAL TAXPAYER IDENTIFICATION NUMBER OF
GRANTOR.

54-2030632

(attach additional shests if necessary)
[STATE OF FORMATION OF GRANTOR
Neorth Carolina]’

Use If revisad UCC has been adopted.
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SECURITY AGREEMENT
Date of Agraement: September 28, 2007

3RANTOR: GREEN TURTLE AMERICAS LTD.

LENDER: THE TORONTO-DOMINION BANK

tem A. Patents
Issusd Patents
ICountry Eatent No. sue Inventor(s) Titia
Panding Patent Applications
*Coun Serial No, Filing Date nv Tille
atent A I ration
Expected
*Couniry Docket No, FEliing Date Inventor(s) Title
em B. Patent Licenses
*Counfry er Licensor Licensee Effective Expiration Subject
Territory Date Date Matter

List items related to the United States firat for ease of recordation. List items related to other countries next,

groupad by country and in alphabetical arder by country name.
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ANNEX
TO
SECURITY AGREEMENT
Date of Agreement: Septembar 28, 2007
BRANTOR: GREEN TURTLE AMERICAS |.TD, LENDER: THE TORONTO-DOMINION BANK
ltem A. Patents
Registered Trademarks
Country Trgdemark. Registration Number Benistration Date
Eending Trademark Appiications
Country Trademark, Segal Number iling Date
Trademark Applications in Preparation
*Country or
Territory Trademark. Licenseor Licengee Effactive Date Expiration Date
tem B. Patent Licenses
“Country or Licensor Licensee Effective Expiration Subject
Teritory Date Date Mstter

List items related 1o the United States first for ease of recordation. List items related to other countries next,
grouped by country and In alphabetical order by country name.
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ANNEX IV

7O
SECURITY AGREEMENT
Date of Agreement: September 28, 2007
GRANTOR: GREEN TURTLE AMERICAS LTD. LENDER: THE TORONTO-DOMINION BANK

tem A. Copvriahts/Mask Worls
Registered Copyrights/Mask Works
Country Redistration No, Reqigtration Date Author(s) Iiie

Country Tille
Trademark Applications in Preparation
*Country or
Territory Trodemark, Licensor Licenges Effeclive Date Expiration Date
tem B. Copyrights/Mask Works Licenses
*Country or Licenzor Licensee Effective Expiration Subject
Jerritory Date Date Matter

List tems related to the United States first for ease of recordation, List items related to other countries next,
grouped by country and in alphabetical order by country name.
KARRotchiinWPData\TDWontecs LifiSscurity Agreement - Green Turtles -US - FINAL.doa
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